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Form S–4 by compliance with para-
graph (b)(2)(i) of this § 230.502.

(vii) At a reasonable time prior to
the sale of securities to any purchaser
that is not an accredited investor in a
transaction under § 230.505 or § 230.506,
the issuer shall advise the purchaser of
the limitations on resale in the manner
contained in paragraph (d)(2) of this
section. Such disclosure may be con-
tained in other materials required to
be provided by this paragraph.

(c) Limitation on manner of offering.
Except as provided in § 230.504(b)(1), nei-
ther the issuer nor any person acting
on its behalf shall offer or sell the secu-
rities by any form of general solicita-
tion or general advertising, including,
but not limited to, the following:

(1) Any advertisement, article, notice
or other communication published in
any newspaper, magazine, or similar
media or broadcast over television or
radio; and

(2) Any seminar or meeting whose
attendees have been invited by any
general solicitation or general adver-
tising;
Provided, however, that publication by
an issuer of a notice in accordance with
§ 230.135c shall not be deemed to con-
stitute general solicitation or general
advertising for purposes of this section;
Provided further, that, if the require-
ments of § 230.135e are satisfied, provid-
ing any journalist with access to press
conferences held outside of the United
States, to meetings with issuer or sell-
ing security holder representatives
conducted outside of the United States,
or to written press-related materials
released outside the United States, at
or in which a present or proposed offer-
ing of securities is discussed, will not
be deemed to constitute general solici-
tation or general advertising for pur-
poses of this section.

(d) Limitations on resale. Except as
provided in § 230.504(b)(1), securities ac-
quired in a transaction under Regula-
tion D shall have the status of securi-
ties acquired in a transaction under
section 4(2) of the Act and cannot be
resold without registration under the
Act or an exemption therefrom. The
issuer shall exercise reasonable care to
assure that the purchasers of the secu-
rities are not underwriters within the
meaning of section 2(11) of the Act,

which reasonable care may be dem-
onstrated by the following:

(1) Reasonable inquiry to determine
if the purchaser is acquiring the securi-
ties for himself or for other persons;

(2) Written disclosure to each pur-
chaser prior to sale that the securities
have not been registered under the Act
and, therefore, cannot be resold unless
they are registered under the Act or
unless an exemption from registration
is available; and

(3) Placement of a legend on the cer-
tificate or other document that evi-
dences the securities stating that the
securities have not been registered
under the Act and setting forth or re-
ferring to the restrictions on transfer-
ability and sale of the securities.

While taking these actions will estab-
lish the requisite reasonable care, it is
not the exclusive method to dem-
onstrate such care. Other actions by
the issuer may satisfy this provision.
In addition, § 230.502(b)(2)(vii) requires
the delivery of written disclosure of
the limitations on resale to investors
in certain instances.

[47 FR 11262, Mar. 16, 1982, as amended at 47
FR 54771, Dec. 6, 1982; 53 FR 7869, Mar. 11,
1988; 54 FR 11372, Mar. 20, 1989; 55 FR 18322,
May 2, 1990; 56 FR 30054, 30055, July 1, 1991; 57
FR 47409, Oct. 16, 1992; 58 FR 26514, May 4,
1993; 59 FR 21650, Apr. 26, 1994; 62 FR 53954,
Oct. 17, 1997]

§ 230.503 Filing of notice of sales.

(a) An issuer offering or selling secu-
rities in reliance on § 230.504, § 230.505 or
§ 230.506 shall file with the Commission
five copies of a notice on Form D (17
CFR 239.500) no later than 15 days after
the first sale of securities.

(b) One copy of every notice on Form
D shall be manually signed by a person
duly authorized by the issuer.

(c) If sales are made under § 230.505,
the notice shall contain an undertak-
ing by the issuer to furnish to the Com-
mission, upon the written request of its
staff, the information furnished by the
issuer under § 230.502(b)(2) to any pur-
chaser that is not an accredited inves-
tor.

(d) Amendments to notices filed
under paragraph (a) of this section
need only report the issuer’s name and
the information required by Part C and
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any material change in the facts from
those set forth in Parts A and B.

(e) A notice on Form D shall be con-
sidered filed with the Commission
under paragraph (a) of this section.

(1) As of the date on which it is re-
ceived at the Commission’s principal
office in Washington, DC; or

(2) As of the date on which the notice
is mailed by means of United States
registered or certified mail to the Com-
mission’s principal office in Washing-
ton, DC, if the notice is delivered to
such office after the date on which it is
required to be filed.

[51 FR 36386, Oct. 10, 1986, as amended at 54
FR 11373, Mar. 20, 1989]

§ 230.504 Exemption for limited offer-
ings and sales of securities not ex-
ceeding $1,000,000.

(a) Exemption. Offers and sales of se-
curities that satisfy the conditions in
paragraph (b) of this § 230.504 by an
issuer that is not:

(1) Subject to the reporting require-
ments of section 13 or 15(d) of the Ex-
change Act,;

(2) An investment company; or
(3) A development stage company

that either has no specific business
plan or purpose or has indicated that
its business plan is to engage in a
merger or acquisition with an unidenti-
fied company or companies, or other
entity or person, shall be exempt from
the provision of section 5 of the Act
under section 3(b) of the Act.

(b) Conditions to be met. (1) To qualify
for exemption under this § 230.504, of-
fers and sales must satisfy the terms
and conditions of §§ 230.501 and
230.502(a).

(2) The aggregate offering price for
an offering of securities under this
§ 230.504, as defined in § 230.501(c), shall
not exceed $1,000,000, less the aggregate
offering price for all securities sold
within the twelve months before the
start of and during the offering of secu-
rities under this § 230.504, in reliance on
any exemption under section 3(b), or in
violation of section 5(a) of the Securi-
ties Act.

NOTE 1: The calculation of the aggregate
offering price is illustrated as follows:

If an issuer sold $900,000 on June 1, 1987
under this § 230.504 and an additional
$4,100,000 on December 1, 1987 under § 230.505,

the issuer could not sell any of its securities
under this § 230.504 until December 1, 1988.
Until then the issuer must count the Decem-
ber 1, 1987 sale towards the $1,000,000 limit
within the preceding twelve months.

NOTE 2: If a transaction under § 230.504 fails
to meet the limitation on the aggregate of-
fering price, it does not affect the availabil-
ity of this § 230.504 for the other transactions
considered in applying such limitation. For
example, if an issuer sold $1,000,000 worth of
its securities on January 1, 1988 under this
§ 230.504 and an additional $500,000 worth on
July 1, 1988, this § 230.504 would not be avail-
able for the later sale, but would still be ap-
plicable to the January 1, 1988 sale.

[57 FR 36473, Aug. 13, 1992, as amended at 61
FR 30402, June 14, 1996]

§ 230.505 Exemption for limited offers
and sales of securities not exceed-
ing $5,000,000.

(a) Exemption. Offers and sales of se-
curities that satisfy the conditions in
paragraph (b) of this section by an
issuer that is not an investment com-
pany shall be exempt from the provi-
sions of section 5 of the Act under sec-
tion 3(b) of the Act.

(b) Conditions to be met—(1) General
conditions. To qualify for exemption
under this section, offers and sales
must satisfy the terms and conditions
of §§ 230.501 and 230.502.

(2) Specific conditions—(i) Limitation
on aggregate offering price. The aggre-
gate offering price for an offering of se-
curities under this § 230.505, as defined
in § 203.501(c), shall not exceed
$5,000,000, less the aggregate offering
price for all securities sold within the
twelve months before the start of and
during the offering of securities under
this section in reliance on any exemp-
tion under section 3(b) of the Act or in
violation of section 5(a) of the Act.

NOTE: The calculation of the aggregate of-
fering price is illustrated as follows:

Example 1: If an issuer sold $2,000,000 of its
securities on June 1, 1982 under this § 230.505
and an additional $1,000,000 on September 1,
1982, the issuer would be permitted to sell
only $2,000,000 more under this § 230.505 until
June 1, 1983. Until that date the issuer must
count both prior sales towards the $5,000,000
limit. However, if the issuer made its third
sale on June 1, 1983, the issuer could then sell
$4,000,000 of its securities because the June 1,
1982 sale would not be within the preceding
twelve months.

Example 2: If an issuer sold $500,000 of its
securities on June 1, 1982 under § 230.504 and

VerDate 14<MAY>98 08:02 May 28, 1998 Jkt 179056 PO 00000 Frm 00567 Fmt 8010 Sfmt 8010 Y:\SGML\179056T.XXX 179056t


		Superintendent of Documents
	2015-01-28T07:55:20-0500
	US GPO, Washington, DC 20401
	Superintendent of Documents
	GPO attests that this document has not been altered since it was disseminated by GPO




